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B Cpon termination. the Consultant 'Will be compensated for services perfonned
prior to termination. Payment for partially completed lump sum items, or any
phase of the Scope of Work, will be in the proportion that the partially completed
work., or the phase of work., is to the total lump sum item. or total phase of work.,
as the case may be, less all previous payments. To the extent not paid for as
provided above, the City '.Vill pay the Consultant an amount covering all direct
costs associated with the deleted work actually incurred and for reasonable profit
for services or other work perfonned up to the efFective date of the termination
and reasonable incidental aose-out costs. Payment for any partially completed
work, includinl direct costs auoc:ialed therewith, will not exceed one hundred
percent (100e/,) of the origiDal Maximum Contract Sum as modified by any change
orders. prorated for that portion of the AFeement. No c:laim for damages ofany
kind or for loss of anticipated profits on deleted or uncompleted work '.Vill be
allowed because of the termination.

9.0' CONSULTA..'lTS RIGHT TO TERMINATE AGREEMENT

Ifthe work WId.. this Agreement -is stopped, suspended, deIayecl or terminated for a
period of thirty (30) consecutive call1ldar days throup DO act or fault ofthe Consultant or
its c:onsultanu or subconsultallU, or tbIir... or employees; or if the City hu failed
substUltially to perform in accordlac:e widI the tmlll mel conditio. of this Aareement
throup no act or fiult of the CoDl1lltaal. tbIIl the Consutt.c may upon sevea (7)

. additioaal c:a1ead1r days writt.1lOCic:e to tile City tmDiaale this Asnement and recover
trom the City paymlla for ail SeMces perf«mIci prior to such notice, topther with
reuonable profit IDlI dunaps, but DOt exceedial 100e,i ofme Maximum Contract Sum as
modi8ed by my Cbaap Ordu.

9.06 OWNERSHIP OF DOCUMENTS

A. AJI~ iIdbnDIIioII, procba. work.~ scu.diII. SUlVtyI, drawinp,
map., pi-.~ reports or ott. cilia or.-.ill, whetblr 6Dished,
unfini.... or drift, dewIoped. prtpINCI, co"". or acquind by the ConsultaDt
for the Wen.... this~I iDc:lucIin& widIouc Jimitatioa, die oripw data,
stuei-. SUIWJI, repons, corrapood-. IDIIIIOI'IIIdI. mapa, moclels,
pbotoplplll, drawiDp .. audio or WIto recorcliap. but IXCludinl proprietary
~ .,...uritizecf by tile ColIIUItat, sbiII become me property ofCity
and shall be cItIivered to the City upoll compI«ioa or termilllrioa of this
Agreemac UDder any proviIioa oftbil Article 9.00, whic:blYer occun first.
Consultant may alike mel retIia copies ofall materials It Project expense.

B. The ConsWtallt sbID not be liable for dUDI.... claims or 10l1li ariIint out ofmy
reuse ofany manapm_ methods or procedurll, materiall, information, products,
worle. doc:umeftts, stUdill, surveys, drawmp, maps, plans, specifications, reportS
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or other data or material as specified herein on this Project or on any other project
subsequent to completion or termination.

C. L·pon termination of this Agreement and payment of fees outstanding, all finished
or unfinished materials. products, worle, documents, studies, surveys, drawings,
maps, plans, specifications, repons or other data prepared by or for the Consultant
for the work under this Agreement shall be submitted to the City.

ARTICLE 10.00 • MISCELLANEOUS PROVlSIONS

10.01 OTHER. CONTRACTS

The City may undertake or awn other contracts for adcIi1ioaal work related to the
Project. The Consultant shall twly cOOl*Ue with such other consultants or contractors
and with the City's employees IIlCI sba1I careAaUy adapt scheduljnllllCl performinl the
work under this Ap'eemeDt to ac:commocIate such other work. The Consultant shall not
commit aDd sbail use its rlUODlble etrons not to p«mit lIlY act that interferes with the
performance of such work by other coatraetors or the City's employ....

10.02 INDEPENDENT CONTllACTOR.

The COnsWtiIII~ tha& it is tbIly aperieDctcllIId property qu·lified to perfonn the
class ofwork proviclecl tOr henia, .._ it is properly equipped, orpaized and 6Danced
to perfoma such work. The Coaaaa...-jmtjn complete conuol over its employees
and all of its subcolJlUitala IIId shd-.-rIIpOIIIibility for acts or omissiou of its
consultants or subconaIitIatIaad ofpeI_...dinIc:dy or iDd.irect1y employecl by
them, u it is for tile ICU or omiJIioaa ofpII"IOM dinc:dy IIIIpIoyecl by the CollSUltaDt.
Nothing co ia dis~ ....cr-..,c:oaarlCtUll reIaIioa betwe-. the City
and any consult or subcoaIuIt_ ofdleC~ or cnIIIe lIlY obIiplioa Oil the put
of the City to pay or to _ to die pays_ of.., __ to lIlY CODIUlt_ or subconaultIDt
of the Consultult. The COIIIUitIaI .. ,.fonD all work WIder tbiI Apeemeat in
accordance with ita OWII methocII subject to compliuce with tile tWIIII IDCl conditions of
this AII'ftIIl-'

Consu1tallt is _shill be ...~ coatnetOr and DOt III .... ofdie City
hereunder. ~, the COIIIUitIaI is expect. to work closely with City staft'to meet
all project requir..... lad the~ ICheduIe _ work. The ..... or implied
direction by City ofaaythiaJ ill coaaectioa witb, or punuIIIl to, this ConttICt. shill not
waive any responlibility ofCOIIIUitIaI lit out in Anide 2.00, nor waive any rilbts or
remedies ofCity, nor be a defense of lIlY... acUOII or omissi011 ofConsultant
herem.
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1003 ASSlIMPTION OF RISK

Any work undertaken by the Consultant under this Agreement which requires prior review
and approval by the City shall be at the sole risk and expense of the Consultant if such
prior review and approval by the City is not obtained.

10.04 STAJ.'lDARDS OF PROFESSION

The Consulta.nt shaJl perform the work tu1d«' this Aareement in a manner consistent with
that level ofcare U1cl skill ordiDlrily exercised by other Consultants currently practicing in
the same locality orth. Consultaat U1cl under similar conditions IIlCl circumstmces.

10.05 NOTICES

Any notice to be giveD UDCl.. this~ shIJl be deemed to haw bees given when
received by the party to whom it is dinc:tld by penoaaI service, haDcl delivery, telecopy
(facsimile), or by eDC10sial die..ilia saIecl awlope, pOICIp prepaid. ancl depositiDI
the same ill the Unit. States Poal Stnice, resistend, retunI receq,c requested,
addressed to City 1& its·acldrw...benia, or to CODIUltaat It its addrea stated bereiJr.
as the cue may be.

City:

Ric:blrd E. WiJba
Dtpucy Dnc&or
C •. &. EIectricIl n:.~..:_0... -=__.. loAyqwu

1220C' . hoC_
S.~ CA 92102-1101
(619) 525-1650 Voice
(619) 525-183 F'C'i-riJe

CeM......

lo11a8.~

KelltrllldHrizMn
1001 O. Streit
W,," .... D.C. 20001
(202) 434-4100 Voice
(202( 434-4653 Flcsimile
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10 06 W.-\fVER OF BREACH

A. Waiver of the right to pursue any remedies for breach of any obligation or
condition hereunder shall not be deemed to be a waiver of the right to pursue any
remedy for any other breach or breaches including, but not limited to, subsequent
breaches of the same obligation or condition.

B. The rights and remedies of the City and th. Consultant as provided in any
provision of this Agreement are in addition to any other rights and remedies
provided by law or under any other provision of this Agreement.

C. CitY review, approval, acceptuce or payment for any oith. Consultant's services
under this AFeemIDt shall DOC be consttued to operate as a waiver of any rights of
the City under this AFeem- or of any QUa ofaction msinl out of the
performance oftbil Aareement, &lid the Consultlllt shall be and remain liable in
accordance with the twnil of this Ap'eement aDd applicable taw for all damages to
City caused by the Consultaal's pcfonlWlCe or failures to perform under this
Agreement.

10.07 THIRD PARTY EXCLUSION

This AFeemenc shill DOt CfIIte my ri.... or bIneitI or create a contraetull relationship
with or a cause o(actio. is fiMr ofa third pII1y.pi. the City or the CoasultaDt,
except such om. riPta. btaIIu or COIIII'KCUal relatioashipt as may be speci4caJ1y called
for herein.

10.01 SUCCESSORS AND ASSIGNEES

The City aad the C...... rtII*lh..,. bind m...... thIir pIrtDm, successors,
assiIDS IDCi 1.... f.111 IS'" to me..pII'tJ to tIiI ,........ to the putDerS,
succ:euon, ueipe IIId1epl".IIDI.n.ofsuch ocbIr pII'ty witb respect to all
covelllDtl oftbil~ N"'.City nor me CODlUltlIlt sbIII usip, transfer,
cOllVey or otbIrwitI diIpoII oftbil Aan- or its.... ill or to me SUM, or any part
thereo( withou& tbI prior WIiU-.~ ofdle ocbIr pIfty. nor shill the Consultant
assip 11I'/ .....,..due or to become due witbouc tbe prior wrift. cODStllC of the City,
except to &ftnanc:ill iDIIitudoa IUthorizIcI to do bu.... ill the state ofCalifornia.

10.09 CITY'S RlGHTTO AUDIT

The Consultuat shill me;,.••• and die City shall have ICCaI to aacl the rilht to examiDe,
at the City's COlt, lIlY directly peniaeIII ...... documIaCI. papa. payroU records,
employee rime she«s,~ vouchm and my otbIr recorda ofthe ConsultaDt aDd its
consultants and subconsultlDb invo1vinl cransactiOftl rei_I to the Agreement, and to
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make excerpts, copies and transcriptions, at the City's cost, for the purpose of venf)ing
. the Consultant's claims for services and expenses pertaining to this Agreement for up to
three (3) years after termination or expiration of this' Agreement. Any audit cQnducted by
the City will not unreasonably interfere with the Consultant's work. In the event a
discrepancy in excess of 5% is detennined to exist, foUowing the City's exercise of its right
to audit, the costs of the audit shaJI be paid by Consultant.

10. 10 COVENAJ.'IT

The Consultant COvetWltS thal it presently bu DO interest ancl that it will not acquire any
interest, direct or indirect, which woukl comJic:t in any mumer or dqree with the
performance ofwork required to be performtcl UZKl.- this Ap'eement. COnsWtIDt further
covenanu, to tts reasonable knowledp and ability, that ill tbe pert'onnuce of said work,
00 person, consult.. or subcoasultalll haWli any such interest dIIil be employed or
contracted with for services.

10.11 GOVERNlNGLAW

This AJreemem shill be coDlCNld iIIlCCOfdInce with, aad pwnecl by, the laws olth.
state olCaJifol"rR Venue sUllie ill SID Di'lO, Califomia Superior Court.

10.12 SEVERABn.1TY
.

Ifany term, provisioII,~ or cODdidoa oftbil AantmIat is held by • court of
competeat jurildictiDa to be~ void or~ all otber termI, provisions,
covenIIUS IIICl coadidoal oftldl Apl_ sbIIl remaiD ill ftdl three IDCl efFect and shaJl
in no way be a6cctd, impIind or ilMlidltld..

In the eveat that .., paniaa or II oftllil Aat-- is btkI to be void or UDIIIforcable,
the pll'tia .... to ..... ill aoocI taitb to rIIdI. equitable ......which shall
etfect the inteac of tIMt s-u.- lit CordI ill this AIfIIIIIIIIl.

10.13 nnES

The titItI or~ .. f'ordI ill tbiI Ap.....c art for ..... rer.ence mel
conv....only, do not ill 111'/ way limit or ampIit'J the term. IDd provisions bereo( and
shall have no eff'tct oa ita .qlClCion.

10.14 SCOPE Of AOREEMENr

This is the 8M&, co..... and .....-bttnea the City IDd the Consultant and it
supersedes IIJY and aJl prior or contempOt'IDeOU neptiariou, qreemeDu, .
communications or represerarions b4lCWftft the pll'titl, either oral or in writiq, relann,
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to the subject matter of this Agreement, except as expressed herein. This Agreement may
be amended at any time and from time to time but only by \Written instrument signed by .
both the City and the Consultant.

10.1S CERTIFICATION

The individuals who have aflixed their signatUres below certify and attest which is
empowered to execute this Asreemem and act on behalfof and bind the party in whose
name this Agreement is executed.

10.16 NOTICE TO PROCEED

The parties to this A8feemeat uncltrftand and .... that execution ofthis A8I'eemtnt by
the City is aot a Notic. to Proceed Oft me Scope ofWork of this Aareement. A Notice
To Proceed will be given by the City to the Coasultut after receipt and approval ofall
insurance requirements speci!ed in this AIfIIIIl- or equivI1tftt predictions.

10.17 FEDERAL, STATE AND LOCAL REGULATIONS

Consultmt ...... to com,ly with TltleVU of the CMlli.... Act of 1964 (u amended), 
the Caiifomia fairEmp~PrIaiceIAct, IDd sucIa ocbIr federal, State laws and local
rquialioDl U may apply. fiilun to comply with theM laws IDd repJa1ioas may result in
terminatiOIl of this ApeImIat and preclude my tbtun work for the City for a period of
one to two years.

10.11 ATTORNEY'S FEES

In the evenc that .. it brouIIIIupoa dill~ to eaforce tile terms bereo( the
prevaiIiq party ... be...to a reaIO"bIe sum U IUO""S tiel.

ARTICUl1.00· RDmDIIS

11.01 GENERAL

City's aduiw [I....with ,.,. to die StnictI. wbIdser in contrICt or otherwise,
sha1l be limit. to..aprtIIly .. Corda bereia, reprdIIa off'tult, fteIIiIeDce or strict
liability. Co....... in DO n.- be rIIpOIIIiIH Cor aar beId IiIbie Cor contequeDlial
damaps iDcluctiD& widIout limit.... IiMiIity for 1011 oftile Project, loa ofprofit or
business interrupcioa, .... 1UCIa dems. it tile r-..It oftbllets, omiSlioal or neppnc:.
oftbe Consultlllt.1IId City henby rei.... iademaifiel.1nd .... to bold Consultant
harmJea trom lIlY dlimt, liabilities and CIUIII of Idions, iDcludiDIlltorneys' fees, uisina
from City's use of the pro~ or any pan thereof.
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ARTICLE 12.00 • L.'lTERPRETATION

12.01 CHOICE OF LAW

Ihis Agreement shall be governed by and intefl'reted in accordance with the laws of the
state of California. Unless otherwise specifically stated to the contrary, indemnities
against, releases from, assumption of and limitations on liability expressed in this
Agreement, as well as waivers of subrolarion rights, shall apply even in the event of the
fault, negligence, or strict liability is limited or assumed, or against whom rights of
subrogation are waived, and shall exteud to the omeen, directors, employees, agent and
related entities ofsuch parties.

ARTICLE 13.00· COMPLETE AGUIMJ:NT

13.01 GENERAL

This AIfIImeaC coatli.al the ......... betweeIl die panils IDd supersed. all
all'eements or reprtHDtatioaI rIIlIiM prior to the date oftxICUIioa oftbis Aareemeat
reprdill. tile subject IDItW oftbia Ap..- Tbtn is~ otbIr writtea or oral
undmtallClinl betw.- tIt8 pani-. No IIlOCIiIcaciaa, IIIlIIIdmeaI or altena01l ofthis
AgreemeDt shall be vaIicI um.. it is ill writiDllDd siped by the pIfti_ hereto.
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~ WITNESS THEREOF, this Agreement is executed by City, authorizing such
execution, and by Consultant.

City of San Diego, CA

Georse Lovelind
Name

Approved u to form_l~

John W. Witt, City AttorMy

By: _

Keller and Heckman

John I. ltic:harcla
Name

'armel'
Title

Kg 1. 199'

DateSipcl
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